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Attn: Roger Eichten, Group Manager, Group 1216

District Counsel, North Central District, St. Paul

Form 870

Our advice has been requested as to the proper party to
execute, and the proper form for, a Form 870 for tt*
consolidated group's taxable years ending December 31, and
December 31, H For the reasons discussed, we believe that the
Form 870 should executed on behalf of the old group by
in the manner set forth below.

FACTS

(EIN ("01d DR ) was

a Delaware corporation which filed consclidated returns as the

common parent of a consolidated group (the "_') .
I (¢ BN oo a0 & Delovhre

corporation which filed consolidated returns as the common parent
of _a_consolidated group (the "IN ). *
was a Delaware corporation and a wholly-owned

B acquired Old— in a transaction
intended to be a tax-free reorganization under I.R.C.
365050 (1) (M) & (D), on NNESEN, tho <ok o oid N
was conv d into I stock, 014 I - s
with being the surviving corporaticn, and 01d
stock was thereupon canceled. Alsc on
lmmediately upon the merger becoming effective, amended its
ificate of dinco ration to change its name to
ﬁ (rvev AR, Cnder DEL. CODE. Titie Gy 8 255 (31,
as the surviving corporation in the merger, assumed all
liabilities of Oldﬂ The taxpayer has represented that
the merger was a reverse acquisition under Treas. Reg. §1.1502-

subsidiary of

In

10636
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75(d) (3} .} Under that requlation, the I ~Ould cease to
exist, the would be treated as remaining in
existence, and New would become the new common parent.

DISCUSSION

Treas. Reg. § 1.1502-77.a) provides generally that the common
parent of a consolidated group 1is the -scole agent for each
subsidiary in the group for any consolidated return vyear.
Expressly included in the authority c¢f the common parent is the
power to execute waivers. Treas. Reg. § 1.1502-77(a) further
provides that its provisions shall apply "whether or not a
consolidated return is made for any subsequent year, and whether or
not one or more subsidiaries have become or have ceased to be
members of the group at any time."

resent case, the — ceased to exist on
with t reverse acqulsition. However, the
corporate existence of the group's parent, continued

it under a new name new parent of the
. Accordingly, New continues as agent
for the S pre-merger years, notwithstanding that the

group itself has ceased to exist. Union Qil Company of California
v. Commigsioner, 101 T.C. 130 (1993) (where parent continues to

exist, parent remains agent for group's consolidated return years}.
Thusg New can continue to execute waivers for the
s pre-merger taxable years (including Il anc I .

In preparing the Form 870, we suggest that:

In the

1. The taxpayer's name read:

(EIN IS , torverly I
as agent for the consolidated group*

The following footnote should be put at the bottom of the page:

* with respect to the consolidated income tax liability of
I - ' N -

2 The EIN of _ (I -:0u1ld be used as the

taxpayer's EIN.

' Based on the representations made in the Agreement and Plan
of Merger as to the capitalization of ﬂld_
it appears that the shareholders of 0ld would have held
a majority of the stock of New ||| :c1l0oving the merger and
that the transaction was in fact a reverse acquisition for purposes

of Treas. Reg. §1.1502-75(d) (3} . Agreement and Plan of Merger as
Amended and Restated as of §8 i
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3. Toerod hould use name
(formerly * and should be executed by a current
officer of New

I1f you have any questions respecting this matter, please call
Jack Forsberg at 290-3473, ext. 227.

REID M. HUEY
District Counsel

JXECK FORSBERG /
Special Litigation Assilstant

cc: Assistant Chief Counsel
{Field Service)



